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AGENDA
May 25, 2021
Council Special Meeting
6:00 PM

OPEN DISCUSSION BY CITIZENS

EXECUTIVE SESSION
Contractual Matter

ADJOURNMENT







W

AGENDA
May 25, 2021
Council Conference Meeting
7:00 p.m.

APPOINTMENTS




PRESENTATIONS

BIDS

RESOLUTIONS

Finance Policy Committee

1.

2.

3.
4,

5.
6.

Resolution authorizing the Chief Financial Officer to draw warrant for unused parking permit
fee

Resolution authorizing the Chief Financial Officer to draw warrant for conservation center
permit refund

Resolution authorizing the Chief Financial Officer to refund Recreation Department fees
Resolution authorizing the Chief Financial Officer to draw warrant for overpaid taxes for
2021

Resolution to purchase equipment for the Fire Department

Resolution establishing estimated tax rate

Public Safety, Transportation and Parking Committee

1.

Resolution supporting thé&Click It or Ticket” Seat Belt Enforcement Mobilization



Code Review & Town Property Committee
1. Resolution to approve PeddBLLicense
2. Resolution to approve ChildréhAmusement Devices
3. Resolutionapprovinga RedevelopmenAgreementwith WC North UrbanRenewalLLC and
WC SouthUrbanRenewalLLC concerningheredevelopmentf Block 3307,Lots 1 And 2,
Block 4004, Lot 17, And Block 4005, Lots 3 And 4

Public Works Committee

ORDINANCES

1. GENERAL ORDINANCE NO. 2215
AN ORDINANCE TO AMEND SECTION 47 (PERMITS), OF CHAPTER 11 (FIRE
PROTECTION), OF ARTICLE IIl (FIRE PREVENTION CODE), OF THE CODE OF
THE TOWN OF WESTFIELD

2. GENERAL ORDINANCE NO. 2216
AN ORDINANCE OF THE TOWN OF WESTFIELD AUTHORIZING A TAX
EXEMPTION AND PAYMENT IN LIEU OF TAXES PURSUANT TO THE
LONG-TERM TAX EXEMPTION LAW, N.J.S.A40A:20-1,ET SEQ.



CONCERNING BLOCK 3307, LOTS 1 AND 2, AND BLOCK 4005, LOTS 3
AND 4, AND AUTHORIZING THE EXECUTION OF A FINANCIAL
AGREEMENT WITH WC NORTH URBAN RENEWAL LLC AND WC SOUTH
URBAN RENEWAL LLC

. GENERAL ORDINANCE NO. 2217

AN ORDINANCE AMENDING THE LAND USE ORDINANCE OF THE TOWN OF
WESTFIELD TO ADDRESS THE REQUIREMENTS OF THE FAIR HOUSING ACT
REGARDING COMPLIANCE WITH THE TOWN$p AFFORDABLE HOUSING
OBLIGATIONS

GENERAL ORDINANCE NO. 2218

AN ORDINANCE OF THE TOWN OF WESTFIELD PROHIBITING THE OPERATION
OF ANY CLASS OF CANNABIS BUSINESS WITHIN ITS GEOGRAPHICAL
BOUNDARIES AND AMENDING THE LAND USE LAW OF THE TOWN CDOE OF
THE TOWN OF WESTFIELD



GENERAL BUSINESS
COMMITTEE REPORTS
OPEN DISCUSSION BY CITIZENS

EXECUTIVE SESSION



W

TOWN OF WESTFIELD



TOWN COUNCIL
REGULAR MEETING

Tuesday, May 25, 2021
8:00 PM

PROPOSED AGENDA

This agenda is prepared for the information of the public. It is the order of the meeting;
however, if changes in order, deletions or additions are made, they will be noted at the time.

1. Roll Call
2. Invocation
3.  Salute to the flag

4.  Appointments



5. Presentations
New Town Website
Redevelopment Project
6. Advertised Hearings
7.  Approval of Minutes from Town Council Executive Meeting held May 11, 2021
Approval of Minutes from Town Council Conference Meeting held May 11, 2021
Approval of Minutes from Town Council Regular Meeting held May 11, 2021
8.  Petitions and Communications
9.  Open discussion by citizens

10. Bills and Claims in the amount of $430,708.20

11. Reports of Standing Committees



Finance Policy Committee

1.

2.

No o

Resolution authorizing the Chief Financial Officer to draw warrant for unused parking
permit fee

Resolution authorizing the Chief Financial Officer to draw warrant for conservation
center permit refund

Resolution authorizing the Chief Financial Officer to refund Recreation Department fees
Resolution authorizing the Chief Financial Officer to draw warrant for overpaid taxes for
2021

Resolution authorizing the purchase of Fire Department Equipment

Resolution establishing estimated tax rate

GENERAL ORDINANCE NO. 2215

AN ORDINANCE TO AMEND SECTION 47 (PERMITS), OF CHAPTER 11 (FIRE
PROTECTION), OF ARTICLE Ill (FIRE PREVENTION CODE), OF THE CODE OF
THE TOWN OF WESTFIELD

Public Safety, Transportation and Parking Committee

1.

Resolution supporting th&Click It or Ticket” Seat Belt Enforcement Mobilization

Code Review & Town Properf@ommittee

1.

Resolution to approve Pedd®iLicense



Resolution to approve ChildréhAmusement Devices

Resolutionapprovinga Redevelopmenfgreementvith WC North UrbanRenewalLLC
andWC SouthUrbanRenewalLLC concerningheredevelopmenof Block 3307,Lots 1
And 2, Block 4004, Lot 17, And Block 4005, Lots 3 And 4

. GENERAL ORDINANCE NO. 2216

AN ORDINANCE OF THE TOWN OF WESTFIELD AUTHORIZING A TAX
EXEMPTION AND PAYMENT IN LIEU OF TAXES PURSUANT TO THE
LONG-TERM TAX EXEMPTION LAW, N.J.S.A40A:20-1,ET SEQ.
CONCERNING BLOCK 3307, LOTS 1 AND 2, AND BLOCK 4005, LOTS 3
AND 4, AND AUTHORIZING THE EXECUTION OF A FINANCIAL
AGREEMENT WITH WC NORTH URBAN RENEWAL LLC AND WC
SOUTH URBAN RENEWAL LLC
. GENERAL ORDINANCE NO. 2217

AN ORDINANCE AMENDING THE LAND USE ORDINANCE OF THE TOWN OF
WESTFIELD TO ADDRESS THE REQUIREMENTS OF THE FAIR HOUSING ACT
REGARDING COMPLIANCE WITH THE TOWN$ AFFORDABLE HOUSING
OBLIGATIONS

. GENERAL ORDINANCE NO. 2218

AN ORDINANCE OF THE TOWN OF WESTFIELD PROHIBITING THE
OPERATION OF ANY CLASS OF CANNABIS BUSINESS WITHIN ITS



GEOGRAPHICAL BOUNDARIES AND AMENDING THE LAND USE LAW OF
THE TOWN CDOE OF THE TOWN OF WESTFIELD

Public Works Committee

12. Reports of Department Heads



TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

FINANCE POLICY COMMITTEE MAY 25, 2021

RESOLVED, that the Chief Financial Officer be and hereby is, authorized to draw
warrant for unused parking permit fee as follows:

Allison Fradenburg South Side RR Stn/Lot 3 #21030157 $522.00
765 Belvidere Avenue
Westfield, NJ 07090






TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

FINANCE POLICY COMMITTEE MAY 25, 2021

WHEREAS, on May 15, 2020, Lorraine Rodgers who resides at 720 Clark Street, was
charged $60 through CivicRec for a Conservation Center Permit for her 2006 Subaru
Forester; and

WHEREAS, it has been determined that the resident did not receive the email receipt, which
is required for the permit to be placed on the vehicle and was therefore unable to utilize the
Conservation Center during 2020.

NOW, THERFORE BE IT RESOLVED that the Chief Financial Officer be authorized to
draw a warrant in the amount of $60 to the above-named resident to refund the Conservation
Center Permit from 2020.






TOWN OF WESTFIELD

WESTFIELD NEW JERSEY

RESOLUTION NO.

FINANCE POLICY COMMITTEE

MAY 25, 2021

RESOLVED, that the Town Treasurer be authorized to refund the following fees to the

following individual:

Name Account Class Fee
Natalia Kamenetsky T-05-600-071 Refund $12100
817 Grant Ave Tennis/Rec Tennis/Spring Session 2

Westfield, NJ 07090 Julia Kamenetsky /Level 1-Thu 5:30
Patrick Cerria Refund $195.00
776 Norgate Pool Membership Resident Individual



Westfield, NJ 07090

Paul Walsh
2293 Stocker Lane
Scotch Plains, NJO7076

Nathan Bird
926 Carleton
Westfield. NJ 07090

Jeff Minick
905 Tice Place
Westfield, NJ 07090

Kathleen Conway
935 Ripley Ave
Westfield, NJ 07090

03-55-920-202
Pool
03-55-920-202

T-05-600-071
Tennis/Rec

T-05-600-071
Tennis/Rec

T-05-600-071
Tennis/Rec

Laura Cerria

Refund $129.00
Over Paid for membership

Refund $100.00
Track/Spring Session #2

Lyla Bird (only Sundays)

Eadie Bird (only Sundays)

Refund $121.00
Tennis/Spring Session 2
Tyler Minick/Level 1 Tue 5:30

Refund $121.00
Tennis/Spring Session 2
Sophia Conway/Level 2 Sat 9:30






TOwN OF WESTFIELD
WESTFIELD. NEW JERSEY
RESOLUTION NoO.

FINANCE PoLicy COMMITTEE MAY 25,2021

RESOLVED that the Chief Financial Officer be, and he hereby is authorized to draw
warrants to the following persons, these amounts being overpaid for 2021:

Block/Lot/Qualifier
Quarter/Year
Name Property Address Amount

4104/12 226 Grove Street West 2nd/2021
LEVINE, Eric $5,436.00



4503/58 918 Willow Grove Road 2nd/2021
ZHENG, Shugqin $4,031.14



TOWN OF WESTFIELD
WESTFIELD NEW JERSEY
RESOLUTION NO.

PUBLIC SAFETY COMMITTEE COMMITTEE MAY 25
2021
WHEREAS, a needexistsfor the purchaseof a BauerBreathingAir Compressoffor the

Westfield Fire Department as provided for in Special Ordinance No. 2221C, and

WHEREAS, the contract to purchase this item is to be awarded to an authorized vendor
through a Cooperative Purchasing agreement #PS20095 with the National Purchasing
Partners Government Cooperative (NPPGov), of which the Town of Westfield is a member,
and

WHEREAS, this equipment will be sufficient to meet the needs of the Department, and



WHEREAS, the New JerseyStatePublic ContractLaw 40A:11-3stateshatwhenaccepting
an item undera CooperativePurchasingAgreement,a resolutionmust be adoptedby the
Governing Body, and

WHEREAS, the Town Treasurercertified to the availability of adequatdundsfor payment,
whichwill bein theamountof $54,659.0Gchargedo SpecialOrdinanceNo. 2221C,accoun
number C-07-21-222-1Clunder PurchaseOrder #21-01565preparedin accordancewith
N.J.A.C. 5:30 1.10.

NOW, THEREFOREBE IT RESOLVED that the Town of Westfield will purchasethe
following equipment from the indicated vendor:

Air & Gas Technologies
42 Industrial Drive
Cliffwood Beach, NJ 07735




(1) Verticus Plus 7.5 HP, 230VAC, 3 Phase, 6000 PSI

10CFM, ACD, P2 Securus with Fill Station $47,760.00
(1) CO Detector/Panel Mounted with Calibration Unit $3,615.00
(1) Verticus Plus Remote Fill Hose with 100FT Hose Reel $3,284.00

Total: $54,659.00

BE IT FURTHER RESOLVED that the proper Town Officials be, and they are hereby
authorizedto take whateveractionsare appropriatein the executionand dischargeof this
Contract.

TOWN OF WESTFIELD



RESOLUTION
RESOLUTION NO. XXX-2021

FINANCE POLICY COMMITTEE MAY 25, 2021

WHEREAS, the County Board of Taxation is unable to certify the tax rate throughout
the county in a timely fashion and the Municipal Tax Collector will be unable to mail the tax
bills on a timely basis; and

WHEREAS, the Municipal Tax Collector, in consultation with the Municipal Chief
Financial Officer, has computed an estimated tax levy in accordance with N.J.S.A. 54:4-66.3
and they have signed a certification showing the tax levies for the previous year, the tax rates
and the range of permitted estimated tax levies;

NOW, THEREFORE, BE IT RESOLVED by the Town Council of the Town of
Westfield in the County of Union and the State of New Jersey on thid&36of May, 2021,
as follows:



1. The Municipal Tax Collector is hereby authorized and directed to prepare and
iIssue estimated tax bills for the Town of Westfield for the third installment of
2021 taxes. The Tax Collector shall proceed and take such actions as permitted
and required by P.L. 1994, c.72 (N.J.S.A. 54:4-66.2 and 54:4-66.3).

2. The entire estimated tax levy for 2021 is hereby set at $180,153,650.33

3. In accordance with the law, the third installation of 2021 taxes shall not be subject
to interest until the later of the end of the grace period, or the twenty-fifth
calendar day after the date the estimated tax bills were mailed. The estimated tax
bills shall contain a notice specifying the date on which interest may begin to
accrue.

2021 CERTIFICATION

Municipal $29,351,209.33
School 108,183,929.00
Library 2,705,536.00

County 38,682,793.84



Open Space 1,230,182.33
Totals $180,153,650.50

Divided by the assessed value of $8,329,754,877

= Tax rate of 2.163

TOWN OF WESTFIELD
WESTFIELD, NEW JERSEY

GENERAL ORDINANCE NO. 2215

AN ORDINANCE TO AMEND SECTION 47 (PERMITS), OF CHAPTER 11 (FIRE
PROTECTION), OF ARTICLE Ill (FIRE PREVENTION CODE), OF THE CODE
OF THE TOWN OF WESTFIELD



BE IT ORDAINED by the Town Council of the Town of Westfield in the County of
Union as follows:

SECTION I. Section 47%ermits’ is hereby amended as set forth below:

T Permits.

The fees for permits established by the Uniform Fire Code shall be as follows:

Type 1 permit $54.00

Type 2 permit $214.00
Type 3 permit $427.00
Type 4 permit $641.00
Type 5 permit Reserved

Section 47-173Type 1 permif shall be amended to add subsections n. through p. as follows:

(1) Type lpermit:



n. The occasional use of any non-residential occupancy other than Use Group F, H, or S
for group overnight stays of persons over 2 1/2 years of age, in accordance with
N.J.A.C. 5:70-3, the State Fire Prevention Code, Section 408.14;

o. The use of any Group A-4 use, place of worship, as a shelter with a maximum permitted
occupant load of 14 persons, for 14 or fewer consecutive days, for not more than 49
days in a year in accordance with Section 408.15 of the State Fire Preventipn Code

p. Unoccupied or vacant building or structure 2,500 square feet or more, but less than
12,000 square feet, in gross floor area,;

Section 47-23Type 2 permit shall be amended to add subsections e. through h. as follows:
(2) Type 2 permit:

e. Storage outside of buildings of LP-gas cylinders or other compressed gas containers
when part of a cylinder exchange program;



f.  Unoccupied or vacant buildings or structures 12,000 square feet or more, but less than
100,000 square feet, in gross floor area;

g. The use of any building, or portion thereof, previously registered as a Life Hazard Use
IRU PHUFDQWLOH SXUSRVHVY RQ D WHPSRUDU\ EDVLYV

Exception: No permit shall be required for any mercantile use registered as a
/LIH +D]DUG 8VH

h. The storage or retail sales of sparkling devices and novelties in a temporary or
permanent structure, when the pyrotechnic content exceeds 125 pounds; as defined in
Section 202, and shall comply with Section 5609, and NFPA 1124.

Section 47-33Type 3 permit, paragraph c. shall be amended and paragraph d. shall be
added as follows:

(3) Type 3 permit:



c. The storage, handling, or discharging of fireworks;

d 8QRFFXSLHG RU YDFDQW EXLOGLQJV RU VWUXFWXUHYV
area.

SECTION IlI. All ordinances or parts of ordinances in conflict or inconsistent with any
part of the terms of this ordinance are hereby repealed to the extent that they are in such
conflict or inconsistent.

SECTION llI. In theeventanysectionpartor provisionof this ordinanceshallbe held
unconstitutionalor invalid by any court, such holding shall not affect the validity of this
ordinanceas a whole, or any part thereof other than the part so held unconstitutionalor
invalid.

SECTION IV. This ordinanceshall take effect after passagend publication,as soon
as, and in the manner permitted by law.






TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

PUBLIC SAFETY COMMITTEE MAY 25, 2021

RESOLUTION SUPPORTING THE SCLICK IT OR TICKET ~“SEAT BELT
MOBILIZATION FROM MAY 24  +JUNE 6, 2021

Whereas there were 585 motor vehicle fatalities in New Jersey in 2020; and

Whereas, approximately40% of the motor vehicle occupantilled in traffic crashesvere
not wearing a seat belt; and

Whereas, useof a seatbelt remainsthe mosteffectiveway to avoid deathor seriousinjury in
a motor vehicle crash; and



Whereas, the National Highway Traffic Safety Administrationestimateghat 135,000lives
were saved by safety belt usage nationally between 1975-2000; and

Whereas, the Stateof New Jerseywill participatein the nationwideClick It or Ticketsea
belt mobilizationfrom May 24 +June6, 2021in an effort to raiseawarenessndincrease
seatbelt usagethrougha combinationof high visibility enforcementand public education;
and

Whereas, the Division of Highway Traffic Safetyhasseta goal of increasingthe seatbelt
usage rate in the state from the current level of 90.23% to 93%; and

Whereas a further increase in seat belt usage in New Jersey will save lives on our roadways;

Therefore, beis resolvedthat The Town of Westfielddoesherebydeclareit § supportfor the

3Click It or Ticket” seatbelt mobilization,bothlocally andnationally,from May 24 +June
6, 2021 and pledgesto increaseawarenes®f the mobilization and the benefitsof seatbelt
use.






TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

CODE REVIEW & TOWN PROPERTY COMMITTEE MAY 25, 2021

RESOLVED that the following applications for Peddlers License be and the same are
hereby approved:

Mohammed Awawda Albert Ogunmoye Disonisios Vasiliades
Good Humor Good Humor Danny$ Soft Serve
700 Probst Avenue 17 Orchard PI 1081 E. Grand Street

Fairview, NJ 07022 Irvington, NJ 07111 Elizabeth, NJ 07201



BE IT FURTHER RESOLVED that the licenses shall not be issued by the Town
Clerk unless the departmental inspections of the premises have been completed and the
premises approved for the licensed use.



TOWN OF WESTFIELD
WESTFIELD NEW JERSEY

RESOLUTION NO.

CODE REVIEW & TOWN PROPERTY COMMITTEE MAY 25, 2021

RESOLVED that the following application for childr&amusement devices be
approved:

NJ Bull Rentals McKinley School 8 Grade Party McKinley School PTO
100 Campus Town Circle June 5, 2021 500 First Street
Ewing Township, NJ 08638500 First Street Westfield NJ, 07090

Westfield, NJ






TOWN OF WESTFIELD
WESTFIELD, NEW JERSEY
RESOLUTION NO. 2021

CODE REVIEW & TOWN PROPERTY COMMITTEE MAY 25, 2021

RESOLUTION OF THE TOWN OF WESTFIELD APPROVING A
REDEVELOPMENT AGREEMENT WITH WC NORTH URBAN
RENEWAL LLC AND WC SOUTH URBAN RENEWAL LLC
CONCERNING THE REDEVELOPMENT OF BLOCK 3307,LOTS 1
AND 2, BLOCK 4004, LOT 17, AND BLOCK 4005, LOTS 3 AND 4

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-
1, et seq., as amended and supplemented (the Redevelopment Law ), provides a
process for municipalities to participate in the redevelopment and improvement of
areas designated by the municipality as being in need of redevelopment; and



WHEREAS, pursuant to the Redevelopment Law, on September 3, 2019, the
Mayor and Council of the Town (the Governing Body ) adopted Resolution Number
220-2019, requesting and authorizing the Town § Planning Board ( Planning Board )
to undertake a preliminary investigation to determine whether certain properties
including:

Block Lot Street Address

3307 1 421-429 South Avenue Eag
3307 2 445-449 South Avenue Eag
4004 17 418 South Avenue East
4005 3 338 Windsor Avenue
4005 4 448 South Avenue East

as identified on the Official Tax Map of the Town (the Redevelopment Area " or
Project Area ) qualify as a hon-condemnation ~ area in need of redevelopment
pursuant to the Redevelopment Law; and



WHEREAS, on February 25, 2020, based upon a recommendation from the
Planning Board following a public hearing on January 6, 2020, the Governing Body
adopted Resolution No. 64-2020, designating the Redevelopment Area as a non-
condemnation area in need of redevelopment pursuant to the Redevelopment Law;
and

WHEREAS, on March 9, 2021, the Governing Body adopted General
Ordinance No. 2209 adopting a redevelopment plan for the Redevelopment Area
entitled the Bouth Avenue Redevelopment Plan, “prepared by Topology and dated
February 18, 2021 (Second Revision, February 22, 2021), a copy of which is on file
with the clerk of the Town (the Redevelopment Plan ); and

WHEREAS, the RedevelopmentPlan establishedseparatesubzoneswithin the
RedevelopmenAreaknownasthe North Subzone; consistingof Block 3307,Lots 1 and2
(alsoreferredto hereinasthe INorth Project Area ), andthe SouthSubzone; consisting
of Block 4004,Lot 17 andBlock 4005, Lots 3 and 4, with Block 4005, Lots 3 and4 being
referred to herein together as tP&outh Project Area”; and



WHEREAS, WC North Urban Renewal LLC (North URE ) and WC South
Urban Renewal LLC ( Bouth URE ’, together with North URE, the Redevelopers ),
and/or their affiliates, are the owners of the properties comprising the Project Area; and

WHEREAS, Redevelopergproposeto assemblethe Project Area to remediate,
develop, finance, construct,implement, and cohesively redevelop the Project Area (the
Project ) intwo (2) phases as more particularly described as follows:

Phase |: Phase | shall consist of two (2) mixed-usebuildings with 156 residential
dwelling units (madeup of 32 one-bedroonunits, 14 one-bedroomsstudy” units, 51
two-bedroomunits, 12 two-bedroom duplex” units, 21 two-bedroom study” units,
and 26 residentialdwelling units reservedor low- andmoderate-incoméouseholds
(made up of 4 studio units, 16 two-bedroomunits, and 6 three-bedroomnunits)),
17,000squarefeet of retail space 271 on-siteparkingspacestogethemwith otheron-
site andoff-site improvementslandscapin@ndotherobligationsasfurtherdescriber
in the Redevelopmenfgreemen (hereinafterdefined)(¥hasel ). In additionto the
271 parking space,as part of Phasel, the Redevelopersvill bankland that canbe
convertedinto up to nineteen(19) additionalparking spacesshouldsuchadditional



parkingspacede necessitatetly potentiala retail tenant(s)and/orby the conclusion:
of a Parking Review Report (as hereinafter defined); and

Phasell : Phasell shall consistof one (1) residentialbuilding with 37 residential
dwelling units (madeup of 8 one-bedroomnunits, 6 one-bedroom3tudy” units, 17

two-bedroomunits, and 6 residentialdwelling units reservedor low- andmoderate-
income householddmadeup of 1 studio unit, 3 two-bedroomunits, and 2 three-
bedroomunits)), 49 on-site parking spacesthe Lot 17 Improvements(hereinafter
defined),togethemwith otheron-siteandoff-site improvementslandscapin@ndothel

obligations as further describedin the RedevelopmentAgreement (hereinafter
defined)(¥hase I1"); and

WHEREAS, Redevelopers propose to complete the Project in accordance with the
concept plans, elevations and renderings entitled 3Westfield Crossing ™ prepared by John
Saracco Architect LLC, dated April 13, 2021, subject to minor deviations resulting from full
engineering of the Project; and



WHEREAS, as part of the Project, Redeveloperdave agreedto make the site
improvementsand landscapingimprovementson Lot 17 as shown on the conceptplan
entitled STriangular Park Plan” preparedby Land ldentity, dated May 5, 2021, and to
dedicateLot 17 to the Town for the benefit of the public following completionof such
improvements; and

WHEREAS, the Governing Body has determined that the Redevel opers possesses the
prope qudifications and experienc to implemen anc complete the Projec in
accordance with the Redevelopmen®lan,the Redevelopmemigreementattachecheretoas
Exhibit A (the RedevelopmentAgreement”), andall otherApplicable Laws (assuchterm
is defined in the Redevelopment Agreement), ordinances and regulations; and

WHEREAS, in order to effectuate the Redevelopmer Plan the Project, and the
redevelopmer of the Project Area, the Town has determine to ente into the
Redevelopment Agreemer with the Redeveloper which Redevelopmer Agreement (i)
designates North URE as the Yedeveloper “ of Phase | and South URE as the ¥edeveloper
of Phase Il as the term 3redeveloper “ is defined in the Redevelopment Law, (ii) provides for



the dedication of Lot 17 from the Redevelopers to the Town, and specifiesthe respective
rights and responsibilities of tiHewn and the Redevelopers with respectheProject.

NOW, THEREFORE, it is on this 25" day of May, 2021, herebyresolvedby the
Town of Westfield as follows:

1. The recitals are hereby incorporated as if fully set forth herein.

2. The Town herebydesignatedNorth URE asthe redevelopel(asthat term is
definedin the Redevelopmernitaw) of the North ProjectAreaandPhasd of the Project.The
Town hereby designatesSouth URE as the redeveloper(as that term is definedin the
Redevelopment Law) of the South Project Area and Phase Il of the Project.

3. The Town hereby approves and consents to the execution of the
Redevelopmenfgreement,substantiallyin the form annexedo this Resolutionas Exhibit
A, subject to minor revisions as deemed necessary by the § coumsel.

4. The Town Clerk and other Town staff and consultantsare herebyauthorized



anddirectedto take all actionsasshall be deemedhecessarpr desirableto implementthis
Resolution and the terms of the RedevelopmentAgreement,and the Mayor shall be
authorized and directed to execute the Redevelopment Agreement.

5. The Mayor is herebyauthorizedand directedto determineall mattersand
termsin connectiorwith the Redevelopmenfgreementall in consultationwith the counsel
to the Town, andthe manualor facsimile signatureof the Mayor uponany documentsshall
be conclusiveasto all suchdeterminationsThe Mayor, the Town Clerk andany otherTown
official, officer or professional, including but not limited to, Town legal counsel,
redevelopmentounsel bondcounselthe financial advisorandthe auditorto the Town, are
eachherebyauthorizedanddirectedto executeanddeliver suchdocumentsasare necessary
to facilitate the transactionsontemplatechereby,and to take suchactionsor refrain from
such actions as are necessaryto facilitate the transactionscontemplatedhereby, in
consultationwith, asapplicable,Town legal counsel redevelopmentounsel,bondcounsel,
the financial advisorandthe auditorto the Town, and any and all actionstakenheretofore
with respect to the transactions contemplated hereby are hereby ratified and confirmed.

6. This Resolution shall be effective immediately.






REDEVELOPMENT AND LAND DISPOSITION AGREEMENT

By and between the
TOWN OF WESTFIELD
and
WC NORTH URBAN RENEWAL LLC
and

WC SOUTH URBAN RENEWAL LLC

Dated: May 25, 2021



THIS REDEVELOPMENT AND LAND DISPOSITION AGREEMENT

(" Redevelopment Agreement” or " Agreement” ) ismade this day of May 2021 (the
" Effective Date"), by and between the TOWN OF WESTFIELD, a municipal corporation and
politica subdivision of the State of New Jersey, having its offices at 425 East Broad Street,
Westfield, New Jersey 07090 (the " Town"), WC NORTH URBAN RENEWAL LLC, a New
Jersey urban renewa entity and limited liability company, having its offices a 210 Mountain
Boulevard, Building A, Watching, New Jersey 07069 (together with permitted successors or assigns
as hereinafter provided, the " North URE"), and WC SOUTH URBAN RENEWAL LLC, aNew
Jersey urban renewa entity and limited liability company, having its offices a 210 Mountain
Boulevard, Building A, Watching, New Jersey 07069 (together with permitted successors or assigns
as hereinafter provided, the " South URE™). North URE and South URE shall be referred to herein
each as a " Redeveloper” and together as the " Redevelopers.” The Town, North URE, and South
URE shall bereferred to herein each asa” Party" and together asthe " Parties").

RECITALS

A. The Local RedevelopmerdndHousingLaw, N.J.S.A40A:12A-1,etseq.,asamendednc
supplementedthe "Redevelopment Law"), providesa processfor municipalitiesto participate
in theredevelopmenandimprovemenof areaslesignatedby the municipality asbeingin needof
redevelopment.

B. Pursuanto the Redevelopmentaw, on SeptembeB, 2019,the Mayor and Council of the
Town (the "Governing Body") adopted Resolution Number 220-2019, requesting and
authorizing the Town's Planning Board ("Planning Board") to undertakea preliminary
investigation to determine whether certain properties including

Block Lot Street Address

3307 1 421-429 South Avenue E
3307 2 445-449 South Avenue Eajs
4004 17 418 South Avenue East
4005 3 338 Windsor Avenue
4005 4 448 South Avenue East

as identified on the Officia Tax Map of the Town (the " Redevelopment Area" or Project Area")
quali fy asa"non-condemnation” areain need of redevel opment pursuant to the Redevelopment Law.

C. On February25, 2020,basedupona recommendatiofrom the PlanningBoardfollowing a

public hearing on January6, 2020, the Governing Body adopted Resolution No. 64-2020,

designatingthe RedevelopmentArea as a non-condemnatiorareain need of redevelopment
pursuant to the Redevelopment Law.

D. On March 9, 2021,the GoverningBody adoptedGeneralOrdinanceNo. 2209 adoptinga
redevelopmenplanfor the Redevelopmenfreaentitledthe "SouthAvenueRedevelopmerRlan,”
prepareddy TopologyanddatedFebruaryl8, 2021 (SecondRevision,February22,2021),a copy
of which is on file with the clerk of the Town (theedevelopment Plan®).



E. TheRedevelopmen®lanestablishedeparatesubzonewithin the Redevelopmenfrea known
as the "North Subzone," consistingof Block 3307, Lots 1 and 2 (also referredto hereinas the
"North Project Area"), andthe "South Subzone," consistingof Block 4004, Lot 17 and Block
4005,Lots 3 and4. Block 4005,Lot 17 is referredto hereinas"Lot 17" andLots 3 and4 arereferrec
to herein together as th8outh Project Area".

F.  Redevelopersand/ortheir Affiliates (assuchtermis hereinafterdefined)are the ownersof the
properties comprising the Project Area.

G. Redeveloperproposeto assemblehe ProjectAreato remediate develop,finance,construct,
implement,and cohesivelyredevelopthe Project Area (the "Project”) in two (2) phasesas more
particularly described as follows:

Phasel: Phasd shallconsistof two (2) mixed-usebuildingswith 156 residentialdwelling units (made

up of 32 one-bedroonunits, 14 one-bedroom'study” units, 51 two-bedroomunits, 12 two-bedroom
"duplex” units, 21 two-bedroom'study" units, and 26 residentialdwelling units reservedor low- and

moderate-incoméouseholdgmadeup of 4 studiounits, 16 two-bedroomunits, and 6 three-bedroom
units)), 17,000squarefeet of retail space 271 on-site parking spacestogetherwith otheron-siteand

off-site improvements,landscapingand other obligations as further describedin this Agreement
("PhaseI"). In additionto the 271 parkingspace aspartof Phasd, the Redevelopersvill bankland

thatcanbe convertednto up to nineteen(19) additionalparkingspaceshouldsuchadditionalparking

spacede necessitatetby potentiala retail tenant(s)and/or by the conclusionsof a Parking Review

Report (as hereinafter defined)(thiganked Spaces").

Phasell: Phasdl shallconsistof one(1) residentialbuilding with 37 residentialdwelling units (made
up of 8 one-bedroonmunits, 6 one-bedrooni'study” units, 17 two-bedroomunits, and 6 residential
dwelling units reservedfor low- and moderate-incoméouseholdgmadeup of 1 studio unit, 3 two-

bedroomunits, and 2 three-bedroonunits)), 49 on-site parking spacesthe Lot 17 Improvements
(hereinafterdefined), togetherwith other on-site and off-site improvements Jandscapingand other
obligationsasfurtherdescribedn this Agreement{("Phase II"). Phasd andPhasdl areeachreferrec
to herein as &Phase" and together as th®hases."

H. Redeveloperproposeto completethe Projectin accordancavith the conceptplans,elevations
andrenderingeentitled"WestfieldCrossing"preparedy JohnSaraccdArchitect LLC, datedApril 13,
2021, attachedheretoas Exhibit A (the "Concept Site Plan™), subjectto minor deviationsresulting
from full engineering of the Project.

l. As part of the Project, Redevelopershave agreedto make the site improvementsand
landscapingimprovementson Lot 17 ("Lot 17 Improvements") as shown on the conceptplan
entitled "Triangular Park Plan" preparedby Land Identity, datedMay 5, 2021, attachedheretoas
Exhibit B (the"Lot 17 ConceptPlan”, togetherwith the ConceptSite Plan,the "Concept Plans")
andto dedicateLot 17 to the Town for the benefitof the public following completionof the Lot 17
Improvements in accordance with the terms and conditions of this Agreement.



J. The Town has determinedthat the Redevelopersgpossesseshe proper qualifications and
experienceo implementandcompletethe Projectin accordanceavith the Redevelopmen®lan,andall
other Applicable Laws (as such term is hereinafter defined), ordinances and regulations.

K. As morethoroughlysetforth in this Redevelopmenfgreementthe Projectis contingentupon
the executionof a financial agreementn accordancevith the Long-TermTax ExemptionLaw, N.J.
S.A.40A:20-1 et seq.(as may be amendedand supplementedthe "Exemption Law"), betweenthe
Town andthe Redevelopergroviding the termsandconditionsfor a tax exemptionfor the Project(the
"Financial Agreement”).

L. In order to effectuatethe RedevelopmenPlan, the Project, and the redevelopmenof the
Project Area, the Town has determinedto enter into this RedevelopmentAgreementwith the
Redeveloperswhich RedevelopmenAgreement(i) designatedNorth URE as the "redeveloper”of
Phasel and SouthURE asthe "redeveloper'of Phasell asthe term "redeveloper'is definedin the
Redevelopmentaw, (ii) providesfor the dedicationof Lot 17 from the Redeveloperso the Town, and
specifiesherespectiveightsandresponsibilitieof the Town andthe Redevelopersvith respecto the
Project.

NOW THEREFORE, in consideratiorof the promisesand mutual covenantsherein contained the
parties hereto do hereby covenant and agree, each with the other, as follows:

ARTICLE 1
DEFINITIONS

11 Definitions. As used in this Redevelopment Agreement the following terms shall
have the meanings ascribed to such terms below. Terms listed below in the singular form shall
include the plural and words listed in the plural shall include the singular. Whenever the context
may require, any pronoun that is used in this Redevelopment Agreement shall include the
corresponding masculine, feminine and neuter. All references to Sections, Articles or Exhibits
shall refer to Sections, Articles or Exhibits in this Redevelopment Agreement unless otherwise
specified.

€) The following terms shall have the meanings ascribed to them in the Recitals to this
Redevelopment Agreement:

Agreement North URE
Banked Spaces Party

Concept Plans Parties
Concept Site Plan Phase
Exemption Law Phases
Effective Date Phase |
Financial Agreement Phase II
Governing Body Planning Board
Lot 17 Project

Lot 17 Concept Plan
Lot 17 Improvements
North Subzone

North Project Area

Project Area

Redeveloper

Redevelopers
Redevelopment Agreement
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Redevelopment Area South Subzone
Redevelopment Law South URE
Redevelopment Plan Town

South Project Area

(b) The following terms shall have the definitions ascribed to them herein:

" Acquisition Costs" shall mean the costs and expenses incurred by the Town in connection with
the acquisition, ownership and possession of Lot 17, or any interest therein; or (b) the elimination of
any rights or interests in Lot 17 to the extent that such interests are inconsistent with the Project.
Acquisition Costs shall include, without limitation, all reasonable costs and expenses of the Town
(including but not limited to reasonable attorneys fees) arising out of or in connection with site
inspection, tide investigation, survey, environmental investigation, appraisal, and title insurance
costs.

"Affiliate” meanswith respectto any Person,any other Persondirectly or indirectly Controlling or
Controlled by, or under direct or indirect common Control with such Person.

"Appeal Period" shall meanthe period of time specifiedby statuteor court rule within which an
appeal may be taken by any party from the grant of any Governmental Approval.

"Applicable Laws" means all federal, State and local laws, ordinances, approvals, rules,
regulations and requirements applicable thereto including, but not limited to, the Redevelopment
Law, the MLUL, relevant construction codes including construction codes governing access for
people with disabilities, and such other applicable zoning, sanitary, pollution and other
environmental safety ordinances, laws and such rules and regulations promulgated thereunder, and
all applicable Environmental Laws and applicable federal and state labor standards.

"Bond(s)" shall meanperformanceand maintenanceguaranteesnd review escrowsin accordance
with the provisions oN.J.S.A40:55D-53et seqof the MLUL and all Applicable Laws.

"Building Permit" means a building permit issued by or on behalf of the Town for construction
of the Project, excluding a demolition permit but including a footings and foundation permit

"Business Days" meansall daysexceptSaturdaysSundaysandthe daysobservedaspublic holidays
by the Town.

"Certificate of Completion” meanswritten acknowledgemenrty the Town in recordableform thata
Redevelopeihas CompletedConstructionof the Project,or applicablePhasethereof,in accordance
with the requirements of this Redevelopment Agreement.

"Certificate of Occupancy" meansa temporaryor permanentertificate of occupancyasdefinedin
the applicable ordinances of the Town and the applicable provisions of the Uniform Construction Code.

"Clear and Marketable Title" shall meantitle to propertythatis insurableby the Title Companyas
regular rates free of all claims and rights of others, except for: (a) normal utility
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easements servicing Lot 17 which do not interfere with the Town's intended use thereof; (b) ALTA
1992 preprinted exceptions not removed by a survey or standard affidavit of title; and (c) any Permitted
Exceptions.

"Closing” shall mean the transfer of title by dedication of Lot 17 from the Redevelopers to the Town.

"Closing Date" shall meanthe datein which the Redevelopergonveyby dedicationfee title to the
Town of Lot 17.

"Commence Construction” or "Commencement of Construction” meansthe undertakingof any
actual physicalconstructionof any portion of the Project,or any applicablePhasethereof,including
demolition,site preparationgnvironmentaRemediationconstructiorof Improvementor constructiot
or upgrading of infrastructure.

"Completion,” "Completion of Construction,” or "Complete(d) Construction" means the
completionof constructionof the Project, or any applicablePhasethereof,in accordancewith the
RedevelopmenPlan and this RedevelopmenAgreement,sufficient for issuanceof a Certificate of
Occupancyand subject only to (i) completion of "punchlist” items or minor conditions of the
GovernmentalApprovals, and (ii) installation of landscapingif the delay in completionthereofis
necessitated by seasonal concerns.

"Completion Notice" meanswritten notification to the Town of Completionof Constructionof the
Project,or any applicablePhasehereof,andrequesby a Redevelopefor the issuanceéy the Town of
a Certificate of Completion.

"Construction Schedule" shall meanthe scheduleof constructionactivities and milestonesfor the
Project attached hereto Bzhibit C.

" Control" (including the correlative meanings of the terms " Controlling” and " Controlled"), as
used with respect to the Redevelopers, the power, directly or indirectly, to direct or cause the
direction of the management policies of a Redeveloper, whether through the ownership of an
interest in the Redevel oper, or by contract or otherwise.

" County" means Union County, New Jersey.

" Declaration of Covenants and Restrictions® means a written instrument to be executed by the
Redevelopers and recorded in the Union County Clerk's Office, substantially in the form annexed
hereto as Exhibit D, intended to encumber the Project Area and to run with the land until a
Certificate of Completion has been issued for all Phases of the Project, except as otherwise
expressly provided therein, setting forth certain statutory and contractual undertakings of and
restrictions applicable to the Redevel opers and their successors and assigns in connection with the
ownership, redevelopment or rehabilitation of the Project, al as more particularly described in
Article 3.

"Deed" shall mean a properly executed Bargain and Sale Deed with Covenant as to Grantor's
Acts.



"Environmental Laws" means all federal, State, regional, and local laws, statutes, ordinances,
regulations, rules, codes, consent decrees, judicial or administrative orders or decrees, directives or
judgments relating to pollution, damage to or protection of the environment, environmental
conditions, or the use, handling, processing, distribution, generation, treatment, storage, disposal,
manufacture or transport of hazardous substances, presently in effect or hereafter amended,
modified, or adopted including, but not limited to, the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. 119601- 9675); the Resource Conservation and
Recovery Act of 1976 (42 U.S.C. 16901 et seq.); the Clean Water Act (33 U.S.C. 11251 et
seq.); the New Jersey Spill Compensation and Control Act (N.J.S.A. 58:10-23.11 et seq.); the
Industrial Site Recovery Act, as amended (NIS.A. 13:1K-6 et seq.); the New Jersey
Underground Storage of Hazardous Substances Act (N.I.SA. 58:10A-21 et seq.), the New Jersey
Water Pollution Control Act (NJS.A. 58:10A-1 et seq.); the New Jersey Environmental Rights
Act (N.JS.A. 2A:35A-1 et seq.); the New Jersey Site Remediation Reform Act (N.J.S.A.
58:10C-1 et seq.); and the rules and regulations promulgated under any of the foregoing.

"Escrow Account” shall meana dedicatedjnterestbearingaccountestablishedy the Town with a
bankinginstitutionin the Stateof New Jerseyinsuredby anagencyof thefederalgovernmentor in any
otherfund or depositoryapprovedfor suchdepositsby the Stateof New Jersey,n which the Town
shall deposit and hold all Escrow Deposits, including the Initial Escrow Deposit.

"Escrow Deposit" shall meana monetarydeposit,including the Initial EscrowDeposit,madeby the
Redevelopers to the Town to be held by the Town in the Escrow Account.

"Estoppel Certificate” shall meana signedcertificatestatingthat (i) this RedevelopmenfAgreement
is in full force andeffect, (ii) thereis no Eventof Default underthis Redevelopmenfgreement(nor
any eventwhich, with the passag®f time andthe giving of noticewould resultin an Eventof Default
underthis RedevelopmenhAgreement)r statingthe natureof the Eventof Defaultor othersuchevent,
if any, and (iii) any other matter reasonably requested.

"Event of Default" shallreferto, subjectto a ForceMajeureEventandtolling asprovidedelsewhere
in this Redevelopment Agreement, one or more of the following:

(@) If at any time a Redeveloper shall: (i) generally not pay its debts as such debts
become due, within the meaning of such phrase under Title 11 of the United States Code (or any
successor to such statute), or admit in writing that it is unable to pay its debts as such debts become
due; or (ii) make an assignment for the benefit of creditors; or (iii) file a voluntary petition under
Title 11 of the United States Code, as the same may be amended, or any successor to such statute; or
(iv) file any petition or answer seeking, consenting to or acquiescing in any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present
or future federal bankruptcy code or any other present or future applicable federal or state or other
statute or law; or (v) seek or consent to or acquiesce in the appointment of any custodian, trustee,
receiver, sequestrator, liquidator or other similar official of the Redeveloper or of al or any
substantial part of its property or of the Project Area or any interest of the Redeveloper therein; or
(vi) take any corporate action in furtherance of any action described in this subsection or (vii) if at
any time any proceeding against a Redeveloper seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any present or future
applicable federal or state or other statute or law shall not be dismissed within ninety (90) days after
the commencement thereof, or if, within ninety (90) days after the
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appointment without the consent of the Redeveloper of any custodian, trustee, receiver,
sequestrator, liquidator or any other similar official of the Redeveloper, or of all or any substantial
part of its properties or of the Project Area or any interest of a Redeveloper therein, such
appointment shall not have been vacated or stayed on appeal or otherwise, or if any such
appointment shall not have been vacated within forty-five (45) days after the expiration of any such
stay;

(b)  The Redevelopers failure to pay or delinquency in the payment of real property taxes or
assessments, which failure or delinquency is not cured within sixty (60) days after Notice by the
Town;

(c) Cancellationor terminationby reasonof any act or omission of the Redeveloperof any
insurancepolicy, performanceor completionbond, letter of credit, guarantyor other suretyrequired
hereunderto be provided by the Redeveloperdor the benefit of the Town, which failure or
delinquency is not cured within sixty (60) days after Notice by the Town;

(d) Any Transfer (except for Permitted Transfers)without the approval (or deemedapproval
pursuant t&ection 3.5(c)pf the Town;

(e) If the Redevelopergail to CommenceConstructionwithin the time frame specifiedin this
RedevelopmenfAgreement(as samemay be modified pursuantto the termshereofand subjectto a
Force Majeure Event), which failure is not cured within sixty (60) days after Notice by the Town;

(f)  Subjectto a Force Majeure Event, if the Redevelopersabandonthe Projector substantially
suspendsvork on the Projectafterthe Commencementf Constructiorfor a periodof morethansixty

(60) daysandfails to recommencevork within thirty (30) daysafterreceiptby the Redevelopersf a

Notice of such failure, abandonmentor suspension;provided, however, that if the failure,

abandonmentr suspensiofis onethatcannotbe completelycuredwithin thirty (30) daysafterreceipt
of such Notice, Redevelopershall have up to sixty (60) additional daysto cure so long as the

Redeveloperpromptly undertakeactionsto correctthe failure, abandonmenor suspensioruponits

receipt of notice and is proceeding with due diligence to remedy same; and

(g0 Any otherdefaultor breachby the Redevelopersr the Town in the observancer performance
of any covenantcondition,representationyarrantyor agreemenhereundeand, exceptasotherwise
specifiedbelow, the continuanceof suchdefaultor breachfor a periodof thirty (30) daysafter Notice
from the non-defaultingparty specifyingthe natureof suchdefaultor breachandrequestinghatsuch
defaultor breachberemediedprovided,however with respecto anynon-monetarylefaultor breach
if the defaultor breachis onethat cannotbe completelyremediedwithin thirty (30) daysafter such
Notice, it shall not be an Eventof Default aslong asthe defaultingparty is proceedingn goodfaith
andwith duediligenceto remedythe sameassoonaspracticableputin no eventlaterthanninety (90)
days after such Notice unless this Redevelopment Agreement specifically provides otherwise.

"Existing Members"meanghe Person®©wning membershipnterestan North URE andSouthURE as
of the date of this Redevelopment Agreement, which Persons are set fexthibii E annexed hereto.



"Final and Non-Appealable” shall mean,with respectto any GovernmentalApproval or other
governmentabapprovalor action,thatall applicableAppeal Periodshaveexpiredwithout thefiling of
appealor if anappealhasbeenfiled, thatsuchappealhasbeenresolvedin a mannerthat permitsthe
Projectto be implementedn accordancevith the ConceptPlanandthis Agreementpy a final action
asto which all Appeal Periodshaveexpiredwithout the filing of anappealor which is otherwisenot
subject to further appeal.

"Force Majeure Event" means causes that are beyond the reasonable control and not substantially
due to the fault or negligence of the party seeking to excuse delay or failure of performance of an
obligation hereunder by reason thereof, including, but not limited to, third-party litigation that
enjoins implementation of the Project; declarations of public emergency (other than as set forth
below regarding the ongoing COVID-19 pandemic); acts of nature (as to weather-related events,
limited to severe and unusual events or natural occurrences such as hurricanes, tornadoes,
earthquakes, and floods); acts of the public enemy; acts of terrorism; acts of war; fire; blackouts,
power failures, or energy shortages; governmental embargoes; strikes or similar labor action by
equipment or material suppliers or transporters, or unavailability of necessary building materials, or
retroactive legislation adopted subsequent to the Effective Date which materially impacts the
Redevelopers ability to procure materials, labor, or construction financing. A Force Majeure Event
attributable to retroactive legislation shall toll the Redeveloper's obligations under this Agreement
for a period of not more than one year. Notwithstanding the foregoing, the Parties acknowledge that
this Agreement is being executed and performed during the COVID-19 pandemic and associated
declarations of a state of an emergency and public health emergency and that unavailability of labor
and materials, slower timeframes to obtain approvals, and similar delays that may arise as a result
of the pandemic have been considered and factored into the timelines set forth herein and thus,
shall not be considered Force Majeure Events.

"Foreclosure" shallmeaneithera Mortgagee'soreclosureof its Mortgagesecuredoy the Project,or
a Mortgagee'sicquisitionof title to the Projectby deed-in-lieuof foreclosureor similar transactior(in
its name or the name of an Affiliate).

"Governmental Approvals” meansall governmentahpprovalsrequiredfor the Commencemendf

ConstructionCompletionof Constructionanduseandoccupancyof the Project(or applicablePhase)

including, without limitation, the PlanningBoard Approvals;County planningboardapprovalsjf and

to the extentrequired;Building Permits;environmentapermits,approvals consentsor authorizations
from NJDEPandany otherapplicablegovernmentabgenciessewerageapacityapprovals utilities-

related permits and any and all other necessarygovernmentalpermits, licenses, consentsand

approvals.

"Institution” shall mean any savings and loan association, savings bank, commercial bank or trust
company (whether acting individually or in any fiduciary capacity), an insurance company, a real
estate investment trust, an educational institution or a state, municipal or similar public employee's
welfare, pension or retirement system.

"Improvements" shall mean all improvements constructed as part of the Project.
“Initial Escrow Deposit" shallmeana $125,000.0EscrowDepositmadeby the Redeveloperso the

Town prior to the Effective Date,of which receiptis acknowledgedby the Town, depositecandheld by
the Town in the Escrow Account.



"Lot 17 Due Diligence Period" shall meanthe period of time betweenthe Effective Date andthree
(3) months following Commencement of Construction of Phase II.

"Mayor" shall mean the Town's Mayor.

"MLUL" shallmeanthe Municipal Land Use Law, N.JS.A 40:55D-1€t Se(.,asamendedrom time
to time.

"Mobile Food Delivery Hub" shall mean the use described in Section 7.5 of the Redevelopment Plan.

"Monetary Encumbrances" shall meanany mortgage,judgment,lien or otherencumbrancéo the
Additional Property that can be satisfied by payment of a liquidated amount.

"Mortgage" shall mean any security interest, evidenced by a written instrument, encumbering the
Project Area, or any portion thereof, that secures the performance of obligations or the payment of
debt, including, without limitation, any grant of, pledge of, or security interest in, any collateral, or
any grant, directly or indirectly, of any deed of trust, mortgage or similar instrument or any other
security whatsoever; provided however that, no Mortgage shall be imposed upon the Project Area
which secures the performance of obligations or the payment of debt with respect to any property,
project or undertaking outside of the Project Area.

"Mortgagee" shall mean the holder of any Mortgage

"NJDEP" shallmeanthe New JerseyDepartmenbf EnvironmentalProtection,andany successors
interest.

"Notice(s)" shall meana notice, demandor other communicationrequiredto be given under this
Redevelopment Agreement by any Party to the other.

"Parking Plan" shallmeanthe memorandundatedMay 18,2021,preparedy StonefieldEngineering

andDesign,LLC, outlining the intendedparkingplan for the Projecton the ProjectArea andadjacent
roadwaynetworkincluding analysiswith respecto the parkingsupply,projectedparkingdemandand

applicable parking regulations and ordinances, a copy of which is attached hé&nethibéd-.

"Parking ReviewReport" shallmeana reportpreparedy Redeveloperdicensedtraffic engineeror

parkingconsultant(i) reviewingandanalyzingthe effectivenes®f the ParkingPlanbaseduponactual

parking countsat the ProjectArea andthe surroundingroadwaynetworkandobservectirculationand

traffic patterns(ii) identifying any on-streefparkingresultingfrom the Projectalongnearbyroadways,
including, but not limited to, Windsor Avenue and Livingston Street, and (iii) recommending
modificationsto the ParkingPlan,if any,thatthe licensedtraffic engineerr parkingconsultandeems
necessarypasedon the observedeffectivenessf the Parking Plan, including but not limited to the

development of some or all of the Banked Spaces.



"Permitted Exceptions" shall meanany lien, encumbrancesr otherexceptionrevealedby the Title
Commitmentexceptfor MonetaryEncumbranceghat are waived or otherwisedeemedacceptabldy
the Town, including, but not limited to, the Declaration of Covenants and Restrictions.

"Permitted Transfer" shallreferto the following typesof Transfersandshall be applicableto North
URE and South URE individually and collectively:

0] a Mortgageor relatedsecurity grantedby a Redevelopeto a Mortgageefor the purposeof
obtaining the financing necessaryto enablethe Redevelopeito perform its obligationsunder this
Agreement,including any Mortgageor Mortgagesand other liens and encumbrancegrantedby the
Redeveloperto a Mortgageefor the purposeof financing costs associatedwith the acquisition,
developmentgonstructionor marketingof the Projectand not any transactioror projectunrelatedo
the Project;provided,however thatthe Redevelopeshall give the Town at leastthirty (30) daysprior
written notice of suchPermittedTransfer,including a descriptionof the natureof suchTransfer,and
the name(s) and address(es) of the Mortgagee;

(i)  easementgestrictions,covenantr dedicationsof portionsof interestsin the ProjectAreaas
may be requiredfor utilities for the Projector otherwiseas conditionsof GovernmentalApprovals,
including but not limited to any sanitarysewereasementequiredby the PlanningBoard Approvals,
and access and cross-easement agreements;

(i)  environmentatovenantandrestrictionsimposedby a regulatoryagencyasa conditionof any
permit or approval;

(iv) leaseagreementdo a tenantor end user of the Projectand parking license agreementgor
parking spaces;

(v) aTransferto anAffiliate of the Redeveloperdp oneor moreof the ExistingMembersor to an
entity Controlledby one or more of the Existing Members,including but not limited to any leasein
compliance with the terms of a Financial Agreement;

(vi)  Transfers by devise or operation of law as a result of death of any individual;

(vii) Transfersto immediatefamily membersor trustsestablishedor the benefitof samefor estate
planning purposes; or

(vii) a Transferpursuantto a Foreclosureand any Transferby any Mortgageeor any Mortgagee's
successor and/or assigns after Foreclosure.

"Person” meansany individual, sole proprietorship,corporation,partnershipjoint venture,limited
liability company,trust, unincorporatedassociation,urban renewal entity, institution, or any other
entity.

"Planning Board Approvals’ means preliminary and final site plan approval of the Planning
Board with respect to the Project as set forth on the Concept Plan attached hereto, including any
deviations and waivers from the Redevelopment Plan required by the Concept Plan and set forth in
the Planning Board's memorializing resol ution.
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"Remediation” meanghe performanceandcompletionof all investigationsandcleanup.andanyand
all other activities necessaryor requiredfor the cleanupor containmentof hazardoussubstances,
knownor unknown,on, under,or migratingto or from the ProjectArea,in accordanceavith Applicable
Law, Environmental Laws and Governmental Approvals.

"State” means the State of New Jersey.
"Temporary Tenant" shall mean Remarkable Foods, Inc., and its successors and assigns.

"Temporary LeaseAgreement” shall meanthat certainleaseagreemenby and betweenWestfield
Crossingll LLC, an Affiliate of Redevelopersandthe TemporaryTenantdatedDecemberl, 2020,
leasingthe SouthSubzoneto the TemporaryTenantthroughthe TemporaryLeaseEnd Date for the
purposesof operatinga Mobile Food Deliver Hub in compliancewith the provisionsset forth in
Section 7.5 of the Redevelopment Plan.

"Temporary LeaseEnd Date" shallmeanNovember30,2022,or if the TemporaryLeaseAgreemen
is extendedby oneyear by the partiestheretoand written notice of suchextensionis providedto the
Town in advanceof November30, 2022, thenthe TemporaryLeaseEnd Date shall meanNovember
30, 2023. Under no circumstancesnay the TemporaryLeaseEnd Date be extendedfor any reason,
including by reason of a Force Majeure Event.

"Title Commitment” shall mean atitle report, title insurance commitment and survey.

"Title Company" shall meana title insurancecompanylicensedto do businessn the Stateof New
Jersey selected by the Town.

"Town Costs" shall mean (i) all reasonable outside professional and consultant fees, out of pocket
costs or expenses incurred by the Town arising out of or in connection with the preparation,
performance, administration, or enforcement of this Redevelopment Agreement or arising out of or in
connection with the Project; (ii) subject to the Redevelopers termination rights pursuant to Section
5.7, litigation costs arising out of or in connection with a dispute with a third party with respect to
this Redevelopment Agreement or the Project; and (iii) any other out of pocket fee, cost or expense
reasonably incurred by the Town, incurred either before or after the date of this Redevelopment
Agreement, to satisfy its obligations under this Redevelopment Agreement or in furtherance of the
Project, but shall not include any and all costs incurred in connection with the Redevelopers' site plan
application to the Planning Board and governed by the escrow deposited by the Redevelopers in
connection with such application in accordance with the MLUL.

"Town Engineer” shall mean the municipal Engineer for the Town.

"Transfer" means, prior to Completion of Phase | (as it pertains to North URE), or Phase Il and
therefore, the Project (as it pertains to South URE), (i) a sale or re-conveyance of all or any portion
of the Project Area or Project, or applicable Phase thereof, by the Redevelopers to any other
Person; (ii) a sale, pledge, joint venture, equity investment, or any other act or transaction
involving or resulting in a change in Control of the Redeveloper as it exists on the date of this
Redevelopment Agreement; (iii) a transfer of twenty-five percent (25%) or more of the
membership interest in Redeveloper to a Person other than an Institution; or (iv) any assignment of
this Redevelopment Agreement to any other Person.
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"Uniform Construction Code" shall meanChapter23 of Title 5 of the New JerseyAdministrative
Code, as may be amended or supplemented.

"United States Bankruptcy Code" shall mean 1US. C. 1 et segand the accompanying regulations.

1.2 Interpretationand Construction In this Redevelopmenfgreementunlessthe context
otherwise requires:

(@) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar terms, as used in
this Redevelopment Agreement, refer to this Redevelopment Agreement, and the-term "hereafter”
means after, and the term "heretofore" means before the date of delivery of this Redevelopment
Agreement.

(b) Wordsimporting a particular gender mean and include correlative words of every other
gender and words importing the singular number mean and include the plural number and vice
versa.

(c) Wordsimporting personameanandinclude firms, associationspartnershipgincluding limited
partnerships)trusts,corporationslimited liability companiesandotherlegal entities,including public
or governmental bodies, as well as natural persons.

(d) Any headingsprecedingthe texts of the severalArticles and Sectionsof this Redevelopment
Agreementandanytableof contentsor marginalnotesappendedo copieshereof,shallbe solelyfor
conveniencef referenceandshall not constitutea part of this RedevelopmenfAgreementnor shall
they affect its meaning, construction or effect.

(e) Unless otherwise indicated, all approvals, consents and acceptances required to be given or
made by any Person or Party hereunder shall not be unreasonably withheld, conditioned, or delayed.

It is expresslyacknowledgedand understoodthat North URE and South URE are under common
controlandthatthe purposeof therebeinga separateirbanrenewalentity for eachPhaseof the Projec
is to (i) attractmorefavorablefinancingterms,(ii) permitthe releaseef the North ProjectAreafrom
the Declarationof Covenantsand Restrictionsupon the issuanceof a Certificate of Completionfor
Phasel, and (iii) to releaseNorth URE from the Transferrestrictionsset forth hereinfor the North
Project Area upon the issuanceof a Certificate of Completionfor Phasel. Notwithstandingthe
foregoing,North URE and SouthURE shall be jointly and severallyresponsibilityfor all obligations
setforth in this RedevelopmenAgreemenandneitherentity shallberelievedof suchobligationsuntil
the Completionof all Phase®f the Project,exceptassetforth herein.By way of example a Transfer
by North URE of the North ProjectAreato a third party following the issuanceof a Certificate of
Completionfor Phase shall not relieve North URE of beingjointly andseverallyliable with South
URE for the obligations set forth herein for PhHse
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ARTICLE 2
REPRESENTATIONS AND WARRANTIES

2.1 Designation as Redevelopers. The Town hereby designates and appoints North URE
as the "redeveloper” of Phase | of the Project on the North Project Area and South URE as the
"redeveloper” of Phase Il of the Project on the South Project Area. For so long as this
Redevelopment Agreement and the designation hereunder remain in effect, the Redevel opers shall
have the exclusive right to redevelop the Project Areain accordance with the Redevelopment Plan,
the Governmental Approvals, the Redevelopment Law and all other Applicable Laws, and the terms
and conditions of this Redevel opment Agreement.

2.2 Representationand Warrantiesof the Town. The Town herebymakesthe following
representations and warranties:

(@) The RedevelopmenArea has beenduly investigatedand designatedas an areain need of
redevelopmenin compliancewith the Redevelopmentaw andall Applicable Laws andis currently
in full force and effect;

(b) The RedevelopmenPlan hasbeenduly adoptedin compliancewith the Redevelopmenitaw
and all Applicable Laws and is currently in full force and effect;

(©) The Governing Body is the redevelopment entity for the Town, is duly organized and existing
under the laws of the State, and as such, has the legal power, right and authority pursuant to the
Redevelopment Law to enter into this Redevelopment Agreement and the instruments and documents
referenced herein to which the Town is a party, to consummate the transactions contemplated hereby,
to take any steps or actions contemplated hereby, and to perform its obligations hereunder;

(d) The Town hasauthorizedthe executionof this RedevelopmenfAgreementoy resolution,and
has duly executed this Redevelopment Agreement;

(e) To the bestof the Town'sknowledge thereare no writs, injunctions,ordersor decreeof any
court or governmentalbody that would be violated by the Town enteringinto or performing its
obligations under this Redevelopment Agreement;

This Redevelopment Agreement has been duly executed by the Town, and is valid and legally
binding upon the Town and enforceable in accordance with its terms on the basis of laws presently
in effect and the execution and delivery thereof shall not, with due effect and the execution and
delivery thereof shall not, with due notice or the passage of time, constitute a default under or
violate the teams of any indenture, agreement or other instrument to which the Town is a party;

(@ The Town represents that, to the best of its knowledge and belief, after diligent
inquiry, there is no action, proceeding or investigation now pending, known or believed to exist
which questions the validity of the Redevelopment Plan or this Redevel opment Agreement or any
action or act taken or to be taken by the Town pursuant to the Redevelopment Plan or
Redevelopment Agreement; and
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(h) The usesof the ProjectArea, as contemplatedy this Redevelopmenfgreementare
authorized by the Redevelopment Law, Applicable Laws and the Redevelopment Plan.

2.3 Representationand Warrantiesof RedeveloperThe Redevelopersereby make the
following representations and warranties:

(@) The Redevelopersiave the legal capacityto enterinto this RedevelopmenfAgreementand
performeachof the undertakingsetforth hereinandin the RedevelopmenPlanas of the Effective
Date;

(b) The Redevelopersire duly organizedand validly existinglegal entitiesunderthe laws of the
Stateand all necessaryonsentshave beenduly adoptedto authorizethe executionand delivery of

this Redevelopmenfigreemeniandto authorizeanddirectthe personexecutingthis Redevelopmen
Agreement to do so for and on the Redevelopers' behalf;

(c) Noreceiveriquidator,custodiaror trusteeof the Redevelopershallhavebeenappointedasof
the Effective Date, and no petition to reorganizeeither of the Redeveloperpursuantto the United
StatesBankruptcyCodeor any similar statutethatis applicableto the Redevelopershall havebeen
filed as of the Effective Date;

(d) No adjudication of bankruptcy of either of the Redevelopersor a filing for voluntary
bankruptcyby a Redevelopeunderthe provisionsof the United StatesBankruptcyCodeor any other
similar statue that is applicable to the Redevelopers has been filed;

(e) No indictmenthasbeenreturnedagainstthe Redeveloper®r any officer or shareholdeof a
Redeveloper;

The Redeveloperséxecutionand delivery of this RedevelopmenAgreementand its performance
hereundewill not constitutea violation of any operatingpartnershipand/orstockholdermagreemenof
eitherof the Redevelopersr of anyagreementnortgagejndenture jnstrumentor judgment,to which
a Redeveloper is a party;

() To Redevelopersactual knowledge and belief, after diligent inquiry, there is no action,
proceedingor investigationnow pending,known or believedto existwhich (i) questionghe validity
of this RedevelopmenAgreemenbr anyactionor acttakenor to be takenby a Redevelopepursuan
to this RedevelopmenAgreement;or (ii) is likely to resultin a material adversechangein the
Redevelopergdroperty,assets|iabilities or conditionwhich will materially and substantiallyimpair
its ability to perfoint pursuant to the terms of this Redevelopment Agreement;

(h) The Redevelopers'execution and delivery of this RedevelopmentAgreement and its
performancehereunderwill not constitute a violation of any agreement,mortgage, indenture,
instrument or judgment, to which a Redeveloper is a party;

To the best of the Redevelopers' knowledge and belief after diligent inquiry, all information and
statements included in any information submitted by Redevelopers to the Town and its agents are true
and correct in all material respects including, but not limited to, information setting forth

Redevelopers' background and experience (attached heietbhibg G) and a letter of interest to

provide construction financing from Provident Bank (attached herdfatabit H). The
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Redeveloperacknowledgeshatthe factsandrepresentationsontainedn the information, submitted
by the Redeveloperarea materialfactorin the decisionof the Town to enterinto this Redevelopmen
Agreement; and

To the bestof the Redeveloper'&nowledgeand belief after diligent inquiry, neither Redevelopeis
delinquentwith respectto any taxes,paymentsin lieu of tax, servicecharge,or similar obligations
owed to the Town for any property situated in the Town.

ARTICLE 3
COVENANTS AND RESTRICTIONS

3.1 Declarationof Covenantsand Restrictions.The Town will recordthe Declarationof
Covenantsand Restrictions with the Union County Clerk's Office, at Redevelopers'expense,
immediately upon execution of this Agreement.

3.2 Description of Covenants. The following covenants and restrictions are imposed upon
the Redevelopers, their successors and assigns, and are intended to run with the land until a
Certificate of Completion has been issued for the Project, or applicable Phase thereof, except as
otherwise provided:

(a) Redevelopershall develop,finance,construct,operateand maintainthe Projecton the Project
Areain accordanceavith Applicable Laws, GovernmentApprovals,the RedevelopmenPlan,andthe
RedevelopmenfAgreementincluding the obligationto usecommerciallyreasonablefforts to meetall
deadlines and timeframes set forth in the Redevelopment Agreement.

(b)  Excepting Permitted Transfers, Redevelopers shall not make a Transfer without the written
consent of the Town, which consent shall not be unreasonably withheld, conditioned or delayed,

(c) Redevelopershall,in connectionwith its useor occupancyof the Project,not effector execute
any covenantagreementlease conveyancer otherinstrumentwherebythe ProjectAreais restricted
uponthe basisof age,race,color, creed,religion, ancestry nationalorigin, sexualorientation,sexor
familial status,and Redevelopersand their successorand assignsshall comply with all Applicable
Laws prohibiting discriminationor segregatiorby reasonof age,race,color, creed,religion, ancestry,
national origin, sexual orientation, sex or familial status.

(d) Redevelopershall, upon Completion of Construction,obtain all Certificatesof Occupancy
requiredauthorizingthe occupancyand usesof the ProjectAreafor the purposesontemplatedn the
Redevelopment Agreement.

(e) Redevelopersshall causethe Projectto be developed,financed, constructed,operatedand
maintained at its sole cost and expense.

Redevelopershallnot encumberhypothecater otherwiseusethe ProjectArea, or any partthereofas
collateral for any transaction unrelated to the Project.

(9) Redevelopershall promptly pay the Town Costsandany andall taxes,servicecharges
or similar obligations when owed to the Town with respect to the Project Area.
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3.3 Form of Declaration of Covenants and Restrictidrie covenants and restrictions in
Section3.2 shall be recordedsubstantiallyin the form of a Declarationof Covenantsand Restrictions
annexed hereto &xhibit D.

3.4 Effect and Duration of Covenantsis intended and agreed that the covenants and
restrictions set forth in Section 3.2 shall be covenants running with the land. All covenants in
Section 3.2, in any event, and without regard to technical classification or designation, legal or
otherwise, and except only as otherwise specifically provided in this Redevelopment Agreement,
shall be binding, to the fullest extent permitted by law and equity, for the benefit and in favor of,
and enforceable by the Town and its successors and assigns, and any successor in interest to the
Project Area, or any part thereof against the Redevelopers, their successors and assigns and every
successor in interest therein, and any party in possession or occupancy of the Project Area or any
part thereof Notwithstanding the foregoing, the agreements and covenants set forth in Section 3.2
shall cease and terminate as to the North Project Area automatically and without further action upon
the issuance of a Certificate of Completion for Phase I, except for those covenants which survive in
accordance with the terms of the Declaration. Notwithstanding such teimination as to the North
Project Area, North URE and its successors and assigns shall remain jointly and severally bound
with South URE for the agreements and covenants set forth in Section 3.2 as to the South Project
Area. The agreements and covenants set forth in Section 3.2 shall cease and terminate as to the
Project automatically and without further action upon the issuance of a Certificate of Completion for
Phase Il and, therefore, the Project, except for those covenants which survive in accordance with the
terms of the Declaration. Notwithstanding the foregoing, the covenant set forth in Section 3.2(c)
shall remain in effect without limitation as to time. Within thirty (30) days following the request of
Redeveloper or any successor owner at any time after the issuance of a Certificate of Completion for
the Project, the Town shall execute and deliver a discharge of the Declaration of Covenants and
Restrictions in recordable form for the Project.

3.5 Enforcement by Towrin amplification, and not in restriction of the provisions of
this Article 3, it is intendedand agreedthat the Town andits successorand assignsshall be deemed
beneficiarief theagreementandcovenantsetforth in Section3.2 bothfor andin their own right but
alsofor the purpose®f protectingtheinterestsof the communityandotherparties,public or private,in
whosefavor or for whosebenefitsuchagreementandcovenantshall runin favor of the Town for the
entire periodduring which suchagreementsand covenantshall be in force and effect, without regard
to whetherthe Town hasat anytime been,remains,or is an ownerof anyland or interestthereinto or
in favor of which such agreements and covenants relate.

3.6 Prohibition Against Transfers of Interests in Redevelofgajsl'he Redevelopers
recognizethe importanceof this redevelopmenProjectto the generalwelfare of the communityand

that the identity of the Redevelopersandtheir qualifications,are critical to the Town in enteringinto
this RedevelopmenAgreement Exceptfor a PermittedTransfer,the Town considerghata changein
Controlin Redeveloperor a transferof twenty-five percent(25%) or moreof the ownershipinterestin
either Redeveloperentity is, for practical purposes,a Transfer or dispositionof the Project. The
Redeveloperecognizeghatit is becausef suchqualificationsandidentity thatthe Town is entering
into this RedevelopmenAgreemeniith the Redevelopersand,in sodoing,the Townis relying onthe
obligations of the Redeveloperand not some other Personfor the faithful performanceof all
undertakingsand covenantsto be performedby the RedevelopehereunderAs a result, exceptfor
PermittedTransfers prior to Completionof Phasel as evidencedby the issuanceof a Certificate of
Completion for Phase | (as it pertains to North URE), or prior to Completion of Phase Il and,
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therefore,the Project (as it pertainsto South URE), and without the prior written approvalof the
Town, which shallnot be unreasonablyvithheld,conditionedor delayed Redeveloperagreefor itself
andall successors interestthat thereshall be no changein Control of either Redevelopernor shall
there by any transfer of 25% or more of the ownership interest in either Redeveloper.

(b) Consentto a PermittedTransfer.The Town herebyconsentswithout the necessityof further
approvals, to any Permitted Transfer.

(c) Approvalof Transfers Exceptfor PermittedTransferswith respecto any Transferthatrequires
the Town's consentpursuantto the terms of this Section 3.6, the Town shall not unreasonably
withhold, condition or delay its consent to such Transfer.

3.7 Town CovenantsThe Town hereby covenants and agrees that:

(@8 The Town shall fully cooperatewith the Redevelopersto ensurethat all Governmental
Approvalsare obtainedfor the Project.Furthermorethe Town agreego supportany applicationsfor
GovernmentalApprovals that are consistentwith the terms of the. Redevelopmen®lan and this
Agreementandto executeanddeliverany documentsequiredto obtainsuchapprovalsaandotherwise
to cooperatewith the Redevelopewith respecto the GovernmentaRApprovals;providedthat nothing
containedin this Section3.7(a’ shall be deemed{i) to constitutean approvalof all or any portion of
the Projectfor which applicationshavebeensubmittedor arerequiredor (ii) a waiver of the ability of
any GovernmentalAuthority, to exercisets statutorilyauthorizedresponsibilitiesvith respecto such
applicationsor GovernmentaApprovals.Without limiting the generalityof the foregoing,the Town
may (A) requestthat all agenciesof the Town having jurisdiction over any of the Governmental
Approvals expeditethe processingof all applicationsfor GovernmentalApprovals, (B) schedule,
conveneand concludeall requiredpublic hearingsin a mannerconsistentwith Applicable Laws,
without unduedelay,and(C) causeall of the plannersengineersandotherconsultantengagedy the
Town andthe Town to review and commenton all submittalsby the Redevelopein an expeditious
mannerandrequesthatall plannersgngineersandotherconsultantengagedy the Town, the Town
or any of the Town'sotheragenciesreview and commenton all submittalsby the Redevelopem an
expeditious manner

(b) The Town shall undertakeand complete,with due diligence, all of its obligationsunderthis
Redevelopment Agreement.

(c) TheTown shallnot amendor causethe amendmenbf the Redevelopmen®lanwith respecto
the ProjectAreain a mannerthat materially, adverselyaffectsthe Redevelopepr the Projectduring
the term of this Agreement without the prior written consent of the Redeveloper.

(d) The Redeveloperfiave beendesignatedas the exclusiveredeveloperof the ProjectArea (as
more particularly set forth in Section 2.1) and shall have the exclusive right and obligation to
redevelopthe ProjectArea andimplementthe Projectin accordancevith the termsand conditionsof
this Redevelopment Agreement.

ARTICLE 4
PROJECT DETAILS

4.1  Approval of Concept Plan3he Town approves the Concept Plans and finds the
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Concept Plans to be in compliance with the Redevelopment Plan. Any amendment to the Concept
Plans, other than minor deviations necessitated by full engineering of the Project, shall be submitted to
the Mayor or the Mayor's designee for approval, which approval shall not be unreasonably withheld,
conditioned or delayed, unless such amendment shall be noncompliant with the Redevelopment Plan, in
which case, such amendment to the Concept Plans shall be submitted to the Governing Body for
approval together with a request to amend the Redevelopment Plan as necessary.

4.2  Schedule and Implementation of the Project.

(@  Within twelve (12) months of the Effective Date, the Redevelopers shall obtain all
Governmental Approvals required for the Commencement of Construction of the Project, including
Planning Board Approvals.

(b)  Redevelopers shall use commercially reasonable efforts to Commence Construction of
Phase | of the Project within six (6) months after all Governmental Approvals are obtained.

(c) Redevelopershallusecommerciallyreasonableffortsto CompleteConstructionof Phasd of
the Project on or before twenty-four (24) months after the Commencement of Construction of Phase |.

(d)  Redevelopershallusecommerciallyreasonableffortsto CommenceConstructionof Phasdl
of the Project within twelve (12) months after Completion of Construction of Phase | of the Project.

(e) Redevelopershall usecommerciallyreasonablefforts to CompleteConstructionof Phasell
of the Projecton or beforetwenty-four(24) monthsafterthe Commencemertdf Constructiorof Phase
Il.

4.3 Conditions Related to the Project Schedule.

(@ If, subject to the provisions of this Agreement, the Redevelopers fail, or determine that it will
fail, to meet any relevant date for the completion of atask set forth in the Project schedule set forth
above, for any reason, the Redevelopers shall promptly provide notice to the Town stating: (i) the
reason for the failure or anticipated failure, (ii) the Redevelopers proposed method for correcting
such failure, (iii) the Redevelopers proposal for revising the schedule and (iv) the method or methods
by which the Redevel oper proposes to achieve subsequent tasks by the relevant dates set forth in the
revised Project schedule. Redevelopers proposed revisions to the Project schedule shall be subject to
the Mayor's and Mayor's designee's approval, which shall not be unreasonably withheld, conditioned
or delayed.

(b)  Inthe event that the Redevelopers do not obtain all necessary Governmental Approvals for
the Project on terms and conditions acceptable to the Redevelopers in their sole discretion, or if
the Parties determine that the Governmental Approvals for the Project cannot be obtained on
terms and conditions acceptable to the Redevelopers, then either Party shall have the right to
terminate this Redevelopment Agreement upon written notice to the other Party. No
Governmental Approval shall be deemed to have been obtained (i) until the Appeal Period
relating thereto has expired and no appeal has been taken, or (ii) if an appeal is filed within the
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applicable Appeal Period, until such appeal shall have been finally resolved in a manner sustaining
the challenged Governmental Approval. If this Redevelopment Agreement is terminated pursuant to
the terms of this Section 4.3(b) then except as expressly set forth in this Agreement to the contrary,
this Redevelopment Agreement shall be of no further force and effect and the Parties hereto shall
have no further rights, liabilities and/or obligations hereunder, except that Redeveloper shall remain
responsible for all Town Costs. If an appeal is taken or a Force Majeure Event occurs, all obligations
under this Redevelopment Agreement shall be tolled during the pendency of such appeal or Force
Majeure Event.

(c) Constructionactivitiesshall generallybe completedn accordancevith the scheduleof
milestonesset forth in the Construction Schedule,except as modified in this Redevelopment
Agreement.In the event there is any contradiction or discrepancybetweenthis Redevelopment
Agreement and the Construction Schedule, this Redevelopment Agreement shall control.

4.4 Construction of the Project.

(a) ConstructionHours. Constructionpracticesand hours shall be in accordancewith applicable
Town Ordinances.

(b) Maintenance. Excepting construction materials and the like that are stored in an orderly
manner, the Project Area will be kept free of debris on a regular basis by the Redevelopers,
provided, however, subject to weather conditions and Force Majeure Events that the
Redevelopers agree to clean up the Project Area within forty-eight (48) hours of a specific,
reasonable request by the Town that the Redevelopers do so or the close of the following
Business Day, whichever is later. Should Redevelopers fail to comply with this obligation, then
the Town may send the Redeveloper a second request, in writing, providing the Redevel oper
with an additional twenty-four (24) hour period during which Redeveloper shall clean up the
Project Area. Should Redeveloper fail to comply following the Town's second request, the Town
may at its option undertake such maintenance and charge Redevelopers for the costs of same.
The Redevelopers shall repair, at the Redevelopers' cost, any damage to the streets or sidewalks
caused by the Redevel opers during the construction of the Project.

(c) PedestriamAccessand Safety. The Town acknowledgegshat for safetyreasonsthe sidewalks
adjacentto the Project Area may needto be closedfrom time to time during constructionof the
Project. Notwithstanding the foregoing, the Redeveloperswill provide appropriate signage and
crosswalksto ensurethe continuedflow of pedestriartraffic. The Redevelopershall supplyto the
Town's Building Departmentplans and specificationsproviding for pedestriansafety at the Project
Areaasapplicable The Redevelopershallkeepthe sidewalksabuttingthe ProjectAreacleanandfree
of debris, ice and snow during the construction of the Project.

(d) ConstructionParking The Redevelopershall makearrangementsiith the Town'sConstruction
Official and the Town's Police Departmentfor off-street parking for constructionvehicles and
constructionworker'svehicles,if suchvehiclescannotbe parkedon the ProjectAreaitself. The Town
agreeso havethe Town place,from time to time, temporary"emergencyno parking" signson the
adjacentstreetsas reasonablyrequestedby the Redeveloperdo accommodatehe Redevelopers'
construction activities.

(e) Preconstruction Meeting. There shall be a
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seven(7) daysprior to the Commencemendf Constructiorof eachPhasewhich meetingshallinclude
the Town's ConstructionOfficial, the Town's Engineer,a representativdrom the Town's Police
Departmenta representativérom the Town's Fire Departmentand representativefrom the various
utility companies.

45 Certificates of Occupancy and Certificates of Completion.

(@) UponCompletionof Constructionof Phasd, the Redevelopershall apply to the appropriate
Town constructioncode official for a Certificate of Occupancyfor the buildings constructedon the

North ProjectArea. Upon Completionof Constructiorof Phasdl (includingcompletionof the Lot 17

Improvementsaanddedicationof Lot 17 to the Town in accordancavith thetermsof Section4.8). the

Redevelopersshall apply to the appropriateTown constructioncode official for a Certificate of

Occupancy for the building constructed on the South Project Area.

(b)  Following Completionof Phasd of the Projectandsatisfactiorof all conditionsprecedenaind
prerequisitesetforth in this Agreementelevantto Phasd of the Project,the Town agreedo issuea
Certificate of Completionfor Phasel in the form attachedheretoas Exhibit I, upon receiptof a
CompletionNotice from Redeveloperdg-ollowing Completionof Phasdl and,therefore the Project,
and satisfactionof all conditionsprecedentand prerequisitesetforth in this Agreementthe Town
agreedo issuea Certificateof Completionfor Phasdl andthe Projectin the form attachecheretoas
Exhibit J, upon receiptof a CompletionNotice from RedevelopersThe Certificate of Completion
shall constitutea recordable,conclusive determinationof the satisfactionand termination of the
agreementsand covenantswith respectto the Projectin this Redevelopmenigreementand the
RedevelopmenPlan. Within thirty (30) daysafter receiptof the CompletionNotice, the Town shall
provideRedevelopewith the applicableCertificateof Completionor a written statemensettingforth
in detail the reasonswhy it believesthat a Certificate of Completion should not be issuedin
accordance with the provisions of this Agreement.

4.6  Project Costs and Financing.

(@) TheRedeveloperagreethatthe costsandfinancingfor the Projectarethe sole responsibility
of the Redevelopers, not the Town.

(b)  The Redevelopers shall post Bonds in the following manner:

Prior to the Commencemenof Construction,a performancebond or irrevocableletter of credit (or
suchotherform of guaranteallowedin accordancevith the MLUL) for thoselmprovementsvhich
are to be dedicatedto the Town (including privately-ownedperimeterbuffer landscaping)and for
which a performanceguaranteenay berequiredpursuanto the MLUL unlessnot requiredpursuanto
the approvedsite plan and PlanningBoard resolution,in an amountto be determinedby the Town
Engineer pursuant to the MLUL.

(i) A maintenance guarantee in respect of those Improvements required to be
bonded in accordance with the MLUL, in the limn of a surety bond (or such other form of guarantee
allowed in accordance with the MLUL) for a period not to exceed two (2) years after final acceptance
of the Improvement, in an amount determined by the Town Engineer according to the method of
calculation set forth iNJSA 40:55D-53 of the MLUL.
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(i)  If applicablethe Bond mustnamethe Town asanobligeeandthe Redevelopeshalldelivera
copy of the Bond to the Town prior to Commencemendf Construction.To the extentthat a surety
bond is provided, it shall be provided by a companylicensedby the New JerseyDepartmentof
Banking and Insuranceor otherwise authorizedby the New JerseyDepartmentof Banking and
Insuranceto do businessn the State.In the eventany insurancecompany,financial institution or
otherentity issuinga performanceguaranteénerein,shall be insolventor shall declarebankruptcyor
otherwise be subjectto reorganization,rehabilitation, or other action, whereby state or federal
agenciedhavetakenover the managemenof the entity, within thirty (30) daysafter notice from the
Town, the Redeveloper shall replace the Bond.

(iv)  Inthe eventany Bond shouldlapse,be canceledr withdrawn,or otherwisenot remainin full
force and effect as a result of any act or omissionby the Redevelopersthen until an approved
replacementof the lapsedBond has been depositedwith the Town, the Town may require the
Redeveloperto ceaseanddesistanyandall work on the Project,unlessthe Improvementsequiredto
be bondedhavebeencompletedand approvedby the Town. In the eventany Bond shouldlapse,be
canceledr withdrawn,or otherwisenot remainin full force andeffectthroughno actor omissionof
theRedeveloperghenunlesshe Redeveloperfail to replacethe Bondwithin ten (10) BusinesDays
of noticegivento the Redeveloperby the Town, the Town mayrequirethe Redevelopeto ceaseand
desistwork on the Projectunlessthe Improvementsequiredto be bondedhavebeencompletedand
approved by the Town.

4.7 Environmental Obligations and Indemnification. The Parties hereto expressly acknowledge
and agree that to the extent any portion of the Project Area requires Remediation, including Lot
17, or causes any other property to require Remediation, the Town shall have no responsibility
therefor. The Parties hereto expressly agree and acknowledge that it shall be the sole
responsibility of the Redevelopers to undertake and pay the cost of any and all Remediation,
compliance, environmental testing, and/or other analyses for the Project Area, and that the Town
has no obligation or liability whatsoever with respect to the environmental condition of the
Project Area, or any other parcels which may claim contamination arising from the Project Area.
The Redevelopers shall defend, protect, indemnify and hold harmless the Town and its agents
from any claims which may be sustained as a result of any environmental conditions on, in,
under or migrating to or from the Project Area, including, without limitation, claims against the
Town and its agents by any third party.

4.8 Lot 17 ImprovementsPrior to submission of a Completion Notice by the
Redevelopersor Phasel, andasa condition precedento obtaininga Certificateof Completionfor
PhaseH, the Redevelopersigreeto makethe Lot 17 Improvementsn accordancevith the Lot 17
Concept Plan at Redevelopers' sole cost and expense.

4.9 Dedication of Lot 17As a condition precedent to obtaining a Certificate of
Completion for Phase Il, Redevelopers agree to dedicate Lot 17 to the Town for public use and the
Town agrees to accept such dedication from the Redevelopers, in accordance with the provisions of
this Redevelopment Agreement.

(@) PurchasePrice. The Town shall pay no additional consideratiorto the Redevelopersor the
dedication of Lot 17.

(b) Time and Place of Closing. The Closing Date
shall occur within thirty (30) calendar 21



days of both (i) Completionof the Lot 17 Improvementsand (ii) terminationof the Lot 17 Due
Diligence Period.The Closing shall be conductedby mail or in personat a locationagreeabldy the
Parties.

(c) Transfer of Ownership; Title. (i) On the Closing Date, the Redevel opers shall give to

the Town a Deed for Lot 17. The Redevelopers shall additionally give to the Redeveloper an
adequate affidavit of title, a properly executed affidavit of consideration or exemption, and such
other documentation as may reasonably be requested by the Title Company. The Redevel opers shall
transfer and convey to the Town Clear and Marketable Title to Lot 17. Before or within five (5)
Business Days of the termination of the Lot 17 Due Diligence Period, the Town shall order the Title
Commitment for Lot 17. The Town shall provide the Redevel opers with a copy of the Title
Commitment upon receipt thereof and shall notify the Redevelopers in writing of any objection to title
prior to the Closing Date Failure to notify the Redevelopers of an objection to title shall be deemed a
waiver by the Town of all objections to any lien, encumbrances or other exception revealed by the
Title Commitment except for Monetary Encumbrances. In the event the Town does raise title
objections, the Redevel opers shall have seven (7) calendar days from the date of receipt of the Town's
written objections in which to decide whether to remedy the title defect(s) identified in such
objection; provided, however, that the Redevel opers shall be required to remove or have removed any
Monetary Encumbrances. If the Redevelopers do undertake to remedy the title defect(s) the
Redevel opers shall be entitled to postpone the Closing Date for areasonable period of time in order to
effectuate such remedy. In the event the Redevelopers are unable or unwilling to remedy or cause to
be remedied such title defect(s), then the Town may either (a) waive the objection and proceed to
closing; or (b) terminate this Redevelopment Agreement, in which case the Redevelopers' designation
as "Redeveloper” of the Project (as defined in the Redevelopment Law) shall simultaneously and
automatically terminate.

(d) Due Diligence of Lot 17. Within thirty (30) days of the Effective Date, Redevelopershall
provide the Town with copiesof all surveys,environmentalreports,and title insurancepolicies it

possesseasit pertainsto Lot 17. During the Lot 17 Due Diligence Period,the Redevelopertereby
authorize and license to the Town the ability to enter upon Lot 17 to perform physical and
environmentalnspectionf Lot 17 upon48 hours'noticeto the Redeveloperdn the eventthatit is

determinedthat Lot 17 requires environmental Remediation,then to the extent required by
EnvironmentalLaws andin accordancavith this RedevelopmenAgreementthe Redevelopershall
assumall responsibilityfor suchRemediatiorimmediatelyat Redevelopersolecost.Redeveloper
agree to keep the Town fully apprised of the progress of the Remediation.

(e) Physical Condition of the Additional Properiedevelopers shall dedicate Lot 17 to the Town

in an "AS IS, WHERE IS, WITH ALL FAULTS" condition, excluding as to environmental

conditions, and with all latent or patent defects, except as otherwise provided in this Agreement. At
Closing, the Redevelopers shall deliver possession of Lot 17 vacant and free of tenants.

(d) Building andZoningLaws. Lot 17 is beingdedicatedsubjectto the RedevelopmenPlanandall
other Applicable Laws.

(e) Risk of Loss. Exceptas otherwiseprovided abovewith respectto the Town's activities and

investigationsjf any, the Redevelopersreresponsiblgor any damageor lossto Lot 17, exceptfor
normal wear and tear, until Closing.

22



(0] BrokerageFees The Partiesrepresenthat, concerningLot 17, neitherParty hasdealt
with or transactedny businessvith any broker.Underno circumstanceshall any brokerageeesbe
paid nor shall either Party be liable for any such fees.

(Q) Non-ForeignAffidavit. The Redevelopershall provide to the Town at Closing an
adequatenon-foreignaffidavit statingthe inapplicabilityof 26 U S.C. 11445to the dedicatior
of Lot 17.

(h) Closing Prorations The following adjustmentsare to be madeat the Closing as of
12:00midnightof the day precedinghe ClosingDate,asmay be applicable:(i) watercharges
(i) sewerrents;(iii) gas;(iv) electric; (v) fuel (at the Redeveloperstosttherefor); (vi) real
estatetaxes,if any;and (vii) any otheritemswhich shall be appropriatefor adjustmenunder
local closing standards and practices.

Casualty and Condemnation.

() If, prior to Closing, Lot 17 or any part thereof suffers a casualty preventing the
Completion of the Lot 17 Improvements, the Redevelopers shall promptly notify the Town
thereof. If, in the Town's reasonable judgment, such casualty materialy interferes with the
Town's ability to use Lot 17 for its intended purposes, the Town shall have the option either
to terminate this Redevelopment Agreement or to consummate the transaction contemplated
by this Agreement notwithstanding such casualty. If the Town elects to consummate the
transaction contemplated by this Redevelopment Agreement, the Town shall be entitled to
receive the insurance and other proceeds associated with such casualty and the Redevelopers
shall, at Closing and thereafter, execute and deliver to the Town all required assignments of
proceeds and other similar items. If the Town elects to terminate this Redevelopment
Agreement, this Agreement shall, without further action of the Parties, become null and void
and neither Party shall have any rights or obligations under this Redevelopment Agreement
except for those rights and obligations that by their terms expressly survive teimination of this
Redevelopment Agreement.

(i) If, prior to Closing, the Lot 17, or any part thereof, shall be condemned or
subject to a written threat of condemnation by a governmental body with eminent domain authority
that exceeds the Town, the Redevelopers shall promptly notify the Town thereof In such event, the
Town agrees to consummate the transaction contemplated by this Redevelopment Agreement
notwithstanding such condemnation, however the Town shall be entitled to receive the condemnation
proceeds and the Redevelopers shall, at Closing and thereafter, execute and deliver to the Town all
required assignments of proceeds and other similar items. If the Town condemns Lot 17, however, it
shall not be entitled to any condemnation proceeds.

Conditions Precedent to Obligation of the Town to Accept Dedication of LatHE7obligation of the
Town to accept dedication of Lot 17 for public purposes shall be subject to the fulfilment on or before

the Closing Date of all of the following conditions, any or all of which may be waived by the Town in
its sole discretion:

The Redevelopershall have deliveredto the Town all of the items requiredto be deliveredto the
Town hereunder;

(i) All of the representationand warrantiesof the Redevelopergsontainedin this
Redevelopment Agreement shall be true and correct in all material respects as of the Closing Date;
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(i) The Redevelopershall haveperformedandobservedjn all materialrespectsall covenantsand
agreementsf this RedevelopmenAgreemento be performedandobservedy the Redeveloperasof
the Closing Date; and

(i) There shall be no litigation or other appeal or challengerelating to this
Redevelopmenfgreementor the RedevelopmenPlanandthe time for challengingsameshall have
expired.

At suchtime as the Redeveloperhas dedicatedLot 17 to the Town, the Redevelopersshall be
conclusivelyandirrevocablypresumedo havesatisfiedall conditionsprecedento the Closingof the
Lot 17 and shall have no further liability or obligations as to such conditions precedent.

4.10 No Rightsin Third-Party Beneficiaries.Notwithstandingany of the foregoing,this Agreement
doesnot andwill not conferanyrights, remediesor entitlementsuponany third personor entity other
than the Partiesand their respectivesuccessor@nd assigns.This Agreementis for the exclusive
benefit and convenience of the Parties hereto.

4.11 Affordable Housing. Affordable housing shall be provided in accordance with the settlement
between the Town and Elite Homebuilding (Docket No, UNN-L-2391-15). Specifically, 32 low- and
moderate-income housing units shall be provided as set forth in the Concept Plans Such units shall
be developed and rented at rates affordable to low-, very low- and moderate-income limits in
accordance with all applicable regulations of Article 23, the state's Uniform Housing Affordability
Controls, N.J.A. C. 5:80-26.1, & Se(g., and Council on Affordable Housing regulations, N.J.A. C.
5:971.1, €t Seg. All affordable housing units shall be constructed on site and integrated throughout
the Project. Three of the affordable housing units in the North Project Area shall be earmarked for
special needs tenants in accordance with the requirements set forth in the court order approving the
settlement referenced above. Excepting applicable exemptions, moratoriums, credits, and reductions,
the commercial components of the Project shall be subject to the Statewide Non-Residential
Development Fee Act which requires a fee of 2.5% of the equalized assessed value of the land and
improvements.

4.12 Financial Agreement. Prior to execution of this RedevelopmentAgreement, the Parties
acknowledgehatthe Redevelopersiave submittedan applicationfor a tax exemptionfor the Project
pursuant to the Exemption Law to the Mayor. Simultaneously with the execution of this
Redevelopmenmgreementthe Partiesshall enterinto a FinancialAgreemensubstantiallyin the form
attachecheretoas Exhibit K which, inter alia, setsforth the termsandconditionsof a tax exemption
grantedby the Town for the Project. It is expresslyacknowledgedoy the Town that the Project's
viability is entirely reliantuponthe approvalof the tax exemptionandthe executionof this Financial
Agreement.

4.13 Project Conditions; RedevelopersTermination Rights. Redevelopersmay terminate this
Redevelopment Agreement at any time if:

(@) Redeveloperdhave not obtainedall GovernmentalApprovals on terms that permit

constructionof the Project, all of the conditions of which have been satisfied and all of which
approvals are Final and Non-Appealable;
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